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8.1 The Company shall keep a register of directors containing:

(a) the names and addresses of the persons who are directors of the Company, or who have been
nominated as reserve directors of the Company;

{b) the date on which each person whose name is entered in the register was appointed as a director
of the Company, or nominated as a reserve director of the Company;

(c) the date on which each person named as a director ceased to be a director of the Company;

(d) the date on which the nomination of any person nominated as a reserve director ceased to have
effect; and

(&) such other information as may be prescribed by the Act.

8.12  The register of directors may be kept in any such form as the directors may approve, but if it is in
magnetic, electronic or other data storage form, the Company must be able to produce legible evidence
of its contents. Until a Resolution of Directors determining otherwise is passed, the magnetic, electronic
or other data storage shall be the original register of directors,

8.13  The directors may, by Resolution of Llime - Y oluments of directors with respect to services

9 POWERS OF DIRECTO : 2 %

| i + S e o e o
9.1 The business and affairs o thg: mpan : ragaiAigder the direction or supervision of, =
the directors of the Comfany. ‘ 3 : i ary gave all the powers necessary fors -t

managing, and for directingand R o 7 firs of the Company. The d}rectorsx
may pay all expenses incurre b ol fith the incorporation of the Companyg
and may exercise all such po Sy ; ff the Act or by the Memorandum or thes
Articles required to be exercised DWwge Share TOCrS. ny
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Each director shall exercise his powers for a proper purpose and shall not act or agree to the Companfj’l
acling in & manner thai contravenes the Memorandum, the Articles or the Act. Each director, in
exercising his powers or performing his duti~=, shall act honestly and in good faith in what the director
believes to; be qqe best interests of the Company

zs@ezzﬁoo

9.3 If the Company is the wholly owned subsidiary of a holding company, a director of the Company may, »
when exercising powers or performing duties as a director, act in a manner which he believes is in the
best mtcrests qf the holding company even though it may not be in the best interests of the Company.

9.4 Any director which is a body corporate may appoint any individual as its duly authorised representative
for the purpose of representing it at meetings of the directors, with respect to the signing of consents or
otherwise.

9.5 The continuing directors may act notwithstanding any vacancy in their body.
9.6 The directors may by Resolution of Directors exercise all the powers of the Company to incur

indebtedness, lHabilities or obligations and to secure indebtedness, liabilities or obligations whether of
the Company or of any third party.
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DIRECTORS

The first directors of the Company shall be appointed by the first registered agent within 6 months of
the date of incorporation of the Company; and thereafter, the directors shall be elected by Resolution of
Shareholders or by Resolution of Directors.

No person shall be appointed as a director, or nominated as a reserve director, of the Company unless he
has consented in writing to be a director ot to be nominated as a reserve direclor.

Subject to Sub-Regulation 8.1 minimum number of directors shall be one and there shall be no
maximum number.

Each director holds office for the term, if any, fixed by the Resolution of Shareholders or Resolution of
Directors appointing him, or until his earlier death, resignation or removal. If no term is fixed on the

appointment of a director, the director serves indefinitely until his earlier death, resignation or removal.

A director may be removed from office,

(4) with or without cause, by Resclution of Shareholders passed at a meeting of Shareholders called

for the purposes of removing the director or for purposes including the removal of the director
or by a written resolution pasgei¥ Aicesl, ] of the Shareholders of the Company entitled @
vote; or puaoly 7

oo g
g of directors called for the purposi‘é

al of the director. iy
2

r&ignation to the Company and thie,
from such later date as

(b)  with cause, by a Regfiy
of removing the dirgk

resignation has effect frorg
may be specified in the nigice.
disqualified from acting as Adirecil

The directors may at any timeNg _ )
addition to the existing directors. ™ Peiors appgdflt a person as director t0 fill a vacancy, the
term shall not exceed the term that rent gl . 1 who has ceased to be a director ceased to
hold office.

A vacancy in relation to directors occurs if a director dies or otherwise ceases to hold office prior to the
expiration of his term of office.

Where the Company only has one Shareholder who is an individual and that Sharcholder is also the sole
director of the Company, the sole Shareholder/director may, by instrument in writing, nominate a person
who is not disqualified from being a director of the Company as a reserve director of the Company to
act in the place of the sole director in the event of his death.

"The nomination of a person as a reserve director of the Company ceases to have effect if:

{a) before the death of the sole Shareholder/director who nominated him.
i he resigns as reserve director, or
(i} the sole Shareholder/director revokes the nomination in writing; or
{h) the sole Shareholder/director who nominated him ceases to be the sole Shareholder/director of

the Company for any reason other than his death.
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9.7 All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts
for maneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise executed, as
the case may be, in such manner as shall from time to time be determined by Resolution of Direciors.

9.8 For the purposes of Section 175 (Disposition of assets) of the Act, the directors may by Resolution of
Directors determine that any sale, transfer, lease, exchange or other disposition is in the usual or regular

course of the business carried -on by the Company and such determination is, in the absence of fraud,
conclusive,

10 PROCEEDINGS OF DIRECTORS

10.1  Any one director of the Company may call a meeting of the directors by sending a written notice to each
other director.

10.2  The directors of the Company or any committee thereof may meet at such times and in such mant}.cr and

places within or outside the British Virgin Islands as the directors may determine to be NECESFATY OF sy i
desirable. o ”
L <
10.3 A director is deemed to be present at a meeting of directors if he participates by telephone or oﬁ'er =4
electronic means and all directors particioating in the meeting are able to hear each other. E:" 2&“
W ATy LS <o
.4 A director shall be given not less J#nyNads < olheNges of directors, but a meeting of directers €
held without 3 days’ notice ha .l B Vi e _I be valid if all the directors entitlefhto  €ad
vote at the meeting who do g Sglcesnly and for this purpose the presencﬁof 3
a director at a meeting shaljk pciy A inadvertent failure to give notict’of N
a meeting to a director, ol o :
meeting. i g Mﬁj
15 A director may by a writtef§i -3

10.6 A meeting of directors is duly com P5t the commencement of the meeting there
il T of the total number of directors, unless there
are only 2 directors in which case the quorum is 2.

10.7 It the Company has only one director the provisions herein contained for meetings of directors do not
apply and such scle director has full power to represent and act for the Company in all matters as are not
by the Act, the Memorandum or the Articles required to be exercised by the Shareholders. In lien of
minutes of a meeting the sale director shall record in writing and sign a note or memorandum of all
matters requiring a Resolution of Directors. Such a note or memorandum constitutes sufficient evidence
of such resotution for all purposes.

108 At meetings of directors at which the Chaiman of the Board is present, he shall preside as chairman of
the meeting. If there is no Chairman of the Board or if the Chairman of the Board is not present, the
directors present shall choose one of their number to be chairman of the meeting.

10.9 An action that may be taken by the directors or a committee of directors at a meeting may also be taken
by a Resolution of Directors or a resolution of a committee of directors consented to in writing by a
majority.of directors or a majority of members of the commitiee, as the case may be, without the need
for any notice. The consent may be in the form of counterparts each counterpart being signed by one or
more directors. If the consent is in one or more counterparts, and the counterparts bear different dates,
then the resolution shall take effect on the date upon which the last director has consented to the
resolution by signed counterparts.

RF/eat
08.07

f/).



-10-

Lo
i

COMMITTEES

The directors may, by Resolution of Directors, designate.one or more conimittces, each consisting of
cne or more directors, and delegate one or more of their powers, including the power to affix the Seal, to
the committee. !

The directors have no power to delegate to a committee of directors any of the following powers:

~y
L 3
[ ™
——

{a} to amend the Memorandum or the Articles;

(b to designate committees of directors;

(c) to delegate powers to a committee of directors;

(d) to appoint or remove directors;

€} *  toappoint or remove an agent: o

(e) PP an agent; , ~N G

{(fy | toapprove a plan of merger, consolidation or arrangement; b }

o e

(g) to make a declaration of solvepgumeme rbizns %y, liquidation plan; or - S

IR P

{h) to make a determinatj Aoposed distribution the value of thars

.
P
™~

.. they fall due.
Frhere authorised by the Resolutio;;:
_ Jon of Directors, from appointing &’
miggiitee § the sub-committee,

Sub-Regulation (b) and (c "
of Directors appointing s
sub-committee and delega :

£60827¢00

The meetings and proceedin®g o : Bisting of 2 or more directors shall be
governed mutatis mutandis by %ge pr ns,ofi tha A€ es rof lating the proceedings of directors so’
far as the same are not supersedt Resolution of Directors establishing the
committee, =

Where the directors delegate their POWers 10 a committee of directors they remain responsible for the
excrcise of that power by the committee, uniess they believed on reasonable grounds at all times before
the exercise of the power that the committee would exercise the power in conformity with the duties
imposed on directors of the Campany under the Act,

OFFICERS AND AGENTS

The Company may by Resolution of Dirsctors appoint officers of the Company at such times as may be
considered necessary or expedient. Such officers may consist of a Chairman of the Board of Directors,
4 president and one or more vice-presidents, secretaries and treasurers and such other officers as may
tfrom time to time be considered necessary or expedient. Any number of offices may be held by the
same person.

The officers shall perform such duties as are prescribed at the time of their appointment subject to any
modification in such duties as may be prescribed thereafter by Resolution of Directors, In the absence
of aay specific prescription of duties it shall be the responsibility of the Chairman of the Board to
preside at meetings of directors and Shareholders, the president to manage the day to day affairs of the
Cempany, the vice-presidents to act in order of seniority in the absence of the president but otherwise to
perform such duties as may be delegated to them by the president, the secretaries to maintain the register
of members, minute hooks and records (other than financial records) of the Company and to ensure

5 RF/et
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compliance with all procedural requirements imposed on the Company by applicable law, and the
treasurer to be responsible for the financial affairs of the Company.

The emoiuments of all officers shall be fixed by Resolution of Directors.

The officers of the Company shall hold office until their successors are duly appointed, but any officer
elected or appointed by the directors may be removed at any time, with or without cause, by Resolution
of Directors. Any vacancy occurring in any office of the Company may be filled by Resolution of
Directors.

The directors may, by Resolution of Directors, appoint any person, including a person who 1s a director,
1o be an agent of the Company.

An agent of the Company shall have such powers and authority of the directors, including the power
and authority to affix the Seal, as are set forth in the Articles or in the Resolution of Directors

appointing the agent, except that no agent has any power or authority with respect to the following:

(a) to amend the Memorandum or the A-ticles;

{b) to change the registered office or agent;

. =
(<) to designate committees g ' =
e

(d)  to delegate powers o qpa s
o B

(e) Lo appoint or remo g W

e) - . g -

{f) to appoint or remofegil -t

(&) to fix emoluments dgdir

(h) to approve a plan of m

L) to make a declaration of solve¥e

{) to make a determination that the company will, immediately after a proposed distribution,

satisfy the solvency test; or
(k} to authorise the Company to continue as a company incorporated under the laws of a

jurisdiction outside the British Virgin [slands.

The resolution of Directors appointing ar agent may authorise the agent to appoint one or more
substitutes or delegates to exercise some or all of the powers conferred on the agent by the Company.

The directors may remove an agent appointed by the Company and may revoke or vary a power
conferred on him. '

CONFLICT OF INTERESTS

A director of the Company shall, forthwith after becoming aware of the fact that he is interested in a
transaction entered into or to be entered into by the Company, disclose the interest to all other directors
of the Company.

For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect that a director is
a member, director or officer of another named entity or has a fiduciary relationship with respect to the
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14.1

4.4

entity or a named individual and is to be regarded as interested in any transaction which may, after the
date of the eniry into the transaction or disclosure, of the interest, be entered into with that entity or
individual, is a sufficient disclosure of interest in relation to that transaction. |

A director of the Company who is interested in a transaction entered into or to be entered into by the
Company may:
a) vote on a matter relating to the transaction;

b) attend a meeting of directors at which a matter relating to the transaction arises and be included
among the directors present at the meeting for the purposes of a quorum; and

) sign a document on behalf of the Company, or do any other thing in his capacity as a director,
that relates to the transaction,

and, subject to compliance with the Act shall nat, by reason of his office be accountable to the Company
for any benefit which he derives from such transaction and no such transaction shall be liable to be

avoided on the grounds of any such interest or benefit.

INDEMNIFICATION

Subject to the limitations hereigg PO el wgy shall indemnify against all expenses,
' i g TCTIL . hunts paid in settlement and reasonably

incurred in connection with g '_ nistrak i ' Rk ve Proceedings any person whao! r
a) is or was a party g 4 threatened, pending or completed ey
proceedings, whet| e_?;‘_"é 1, et igative, by reason of the fdct that =
the person is or wal st = —
L Y
b) is or was, at the reqfest Of offtor of, or in any other capacity 1§Dt gy
was acting for, anothlg bodl t venture, trust or other enterpriseg;’ o>
The indemnity:in Sub-Regulation nes 1f the pg#on acted honestly and in good faith witha g
view to the best interests of the Comp ™ wiidutiunsen®se of criminal proceedings, the person halno Ny
reasonable-cause to believe that their conduct was unlawful. o
Lo | | | | U =2
For the purposes of Sub-Regulation 14.2, a ~rsctor acts in the best interest of the Company if he actsin ggy @ [+
the best interest of TN S PP
(a) the Company’s holding company; or :
{b) a Shareholder or Shareholders of the Company;
in either case, in the circumstances specified in Sub-Regulation 9.3 or the Act, as the case may be.
The decision of the directors as to whether the person acted honestly and in good faith and with a view
to the best interests of the Company and as to whether the person had no reasonable cause fo believe
that his conduct was unlawful is, in the absence of fraud, sufficient for the purposes of the Articles,
unless a guestion of law is involved.
The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a
nolle prosequi does not, by itself, create a presumption that the person did not act honestly and in good
faith and with a view to the best interests of the Company or that the person had reasonabie cause to
believe that his conduct was unlawful.
REF/et
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4.6 - Expenses, including legal fees, incurred by a director in defending any legal, administrative or
investigative proceedings maybe paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the director to repay the amount if it shall
uliimately be determined that the director is not entitled to be indemnified by the Company in

accordance with Sub-Regulation 14.1.

4.7 Expenses, including legal fees, incurred by a former director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the former direcior to repay the amount if
i\ shall ultimately be determined that the former director is not entitled to be indemnified by the
Company in accordance with Sub-Regulation 14.1 and upon such terms and conditions, if any, as the

Company deems appropriate.

\2 8% The indemnification and advancement of expenses provided by, or granted pursuant 1o, this section is
not exclusive of any other rights to which the person seeking indemnification or advancement of
expenses may be entitled under any agreement, Resolution of Shareholders, resolution of disinterested
directors or ofherwise, both as acting in the person’s official capacity and as to acting in another
capacily while serving as a director of the Company

49 [f a person referred 10 in Sub-Regulation 14l has been successful in defence of any proceedings .

referred to in sub-Regulation 14.1 g d to be indemnified against all expenses; N £

including lega! fees, and agains _ b d Sgounts paid in settlement and reasonably —d i3

incurred by the person in conngtt "‘hr i ki~ 8
14.10  The Company may purcha ; in i g ; I’Cfe iny person who is or was a director, _TL-J. m”

Company is or was serving as a .3

olficer or liquidator of th - o Jr‘
director, officer or liquid acting for, another company or a ) !
partnership, joint venture, ty asserted against the person and % o i
incurred by the person in 1y as or would have had the power to - I~ E
indemnify the person agains MY o
15 RECORDS gg
15,1 The Company shall keep the following d office of its registered agent: ~ L
a) the Memorandum and the Articles;
by the register of members, or a copy of the register of members;
¢ the register of directors, or a copy of the regisier of directors; and
d) copies of all notices and other documents filed by the Company witk the Registrar of Corporate

Affairs in the previous 10 years.

59 Unil the directors determine otherwise by Reselution of Directors the Company shall keep the original
register of members and original register of directors at the office of its registered agent.

15.3  If the Company maintains only a copy of the register of members or a copy of the register of directors at
the office of its registered agent, it shall:

a) within 15 days of any change in either register, notify the registered agent in writing of the
change; and
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b} provide the registered agent with a written record of the physical address of the place or places
at which the original register of members or the original register of directors is kept.

The Company shall keep the following records at the ofiice of its regisiered agent or at such other place
or places, within or outside the British Virgin Islands, as the directors may determine:

a) minutes of meetings and Resolutions of Shareholders and classes of Shareholders;
b) minutes of meetings and Resolutions of Direciors and committees of directors; and
) an impression of the Seal.

Where any original records referred to in this Regulation are maintained other than at the office of the
regislered agent of the Company, and the ptace at which the original records is changed, the Company
shall provide the registered agent with the physical address of the new location of the recards of the
Company within 14 days of the change of location.

The records kept by the Company under this Regulation shail be in written form or either wholly or
pdrlly as electromc records complying with the reqmrements of the Electronic Transactions Act (No. 5

. a)

b)

c)

d} the name and address of the trust !
address of the chargee;

e) ;

£ details of any prohibition or restriction contained in the instrument creating the charge on thesy =
power of the Company to creale any future charge ranking in priority to or equally with theggy | e
charge. o ~ | %

SEAL -1

The Company shall have a seal. The Company may have more than one Seal and references herein to
the Seal shall be references to every Seal which shall have been duly adopted by Resolution of
Directors. The directors shall provide for the safe custody of the Seal and for an imprint thereof to be
kept at the registered office. Except as otherwise expressly provided herein the Seal when affixed 1o

any written instrument shall be witnessed and attesied to by the signature of any one director or other
person so authorised from time to time by Resolution of Directors. Such authorisation may be before or
after the Seal is affixed, may be general or specific and may refer to any number of sealings. The
directors may provide for a facsimile of the Seal and of the signature of any director or authorised
persan which may be reproduced by printing or other means on any instrument and it shall have the
same force and validity as if the Seal had been affixed to such instrument and the same had been atiested
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Nz, - PAPEL NOTARIAL DE ACTUACION

to as hereinbefore described.

- DISTRIBUTIONS BY WAY OF DIVIDEND

18.1  The directors of the Company may, by Resolution of Directors, authorise a Distribution by way of
dividend at a time and of an amount they think fit if they are satisfied, on reasonable grounds, that,
immediately after the Distribution, the value of the Company’s assets will exceed its liabilities and the
Company will be able to pay its debts as they fall due.

18.2  Dividends may be paid in money, shares, or other property.
183  Noiice of any dividend that may have been declared shall be given to each Shareholder as specified in
Sub-Regulation 20.1 and all dividends unclaimed for 3 years after having been declared may be

forfeited by Resolution of Directors for the benefit of the Company.

184  No dividend shall bear interest as against the Company and no dividend shall be paid on Treasury
Shares.

19 ACCOUNTS AND AUDIT

o ';-(_‘
9.1 —
o)
<
-.‘* —
192 zg’
-
N TF
193 &P
72 Lo e
' o
i9.4 ~ i

i9.5  The auditorss m‘ay be Shareholders, but no director or other officer shall be eligible to be an auditor of
the Company during their continuance in office.

196  The rcmi@neralio’n of the auditors of the Company maybe fixed by Resolution of Directors.

197  The auditors shall examine each profit and loss account and balance sheet required to be laid before a
meeting of the Shareholders or otherwise given to Shareholders and shall state in a written report
whether of not:

a) in their opinion the profit and loss account and balance sheet give a true and fair view
respectively of the profit and loss for the period covered by the accounts, and of the assets and
hiabilities of the Company at the end of that period; and

b) all the information and explanations required by the auditors have been obtained.
19.8  The report of the auditors shall be annexed to the accounts and shall be read at the meeting of

Shareholders at which the accounts are laid before the Company or shall be otherwise given to the
Shareholders.
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19.10

20.2
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Every auditor of the Company shall have a right of access at all tithed to the books of account and
vouchers of the Company, and shall be entitled to require from the directors and officers of the
Company such information and explanations as he thinks necessary for the performance of the duties of
the auditors. :

The auditors of the Company shall be entitled to receive notice of, and to attend any meetings of
Shareholders at which the Company’s profit and loss account and balance sheet are to be presenied.

NOTICES

Any notice, information or written statement to be given by the Company to Shareholders may be given
by personal service or by mail addressed to each Shareholder at the address shown in the register of
members.

Any summons, notice, order, document, process, information or written statement to be served on the
Company may be served by leaving it, or by sending it by registered mail addressed to the Company, at
its registered office, or by leaving it with, or by sending it by registered mail to, the registered agent of
the Company.

Serww oi any summons, natice, order, documcm roeess, information or wrltten statement to be served

1g delivered to the reglstered office or
%ery within the period prescribed for
VOLUNTARY LIQUID AEX0

The Caompany may by Reluti
liquidator. %

CONTINUATION

The Company may by Resolution Ot

dircctors of the Company continue as a company incorporated under the laws of a jurisdiction outsidg’

the British Virgin Islands in the manner provided under those laws.
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We, MOSSACK FONSECA & CO. (B.V.L) LTD., of P.Q. Box 3136, Road Town, Tortola, British Virgin Islands for
the purpose of incorporating a BV] Business Company under the laws of the British Virgin Islands hereby sign

these Articles of Association the 15™ day of June, 2010.

Sgd. Rosemarie Flax

Rosemarie Flax

Authorised Signatory
MOSSACK FONSECA & CO. (B.V.L) LTD.
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